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ttqao^ of 4lie piedeeessor ooiporatioatolbe fUIesteatan pecmittedty Seodoii 
145 of the OpoBra] CorporatiQD Law of Ddawatt. as amei^ksL The 
indenmificatkoi pnovKlod fbr hflrein shall not be deoned explosive of my oAer 

to 5xdik^ ttiDfie Ittdetn^^ 
vote of stockkvldcKS or dUtnten^^ 

offidal capacdty and as to actioa in aoother capacity vMle holding such ofRce^ 
anci such xodemnificatkm shall oontiikiie as to apecaon'wbo has ceased to bo suph 
a licnon atul shaH imiie to the heo^ of the heiv^ 
SQchapaison. 

Aflyamendmai^ t^sl ormodifieatioii of ^ finngciiiig jmvlaioiifl of this 
paiagmpb TENTH shall not advecsdy aSect any right or protection of a diMfeor, 
ofiEte; agmt or ofiier person ezistins at the ti^ 
Bxiydiiector ofthbcotporatioawithiesprctto anyactsoromisst^ 
diiectOT, officer or a^t occurdng pikwr to, akh amcadzaecit^ repeal or 
modification. 

4. The Certiftcaie b emended to indiide Artiiele ELEVHmB as faUoiws: 

ELEVENTH: Ad«w*>r offtlsoorpowtknishaUnotbepcnma^ 
to the corporation or its stockholders fbr immetscy dHiiiagpsf^ 
fUSudaiy duty as a diiec&nr, eacoept CO f<* ^ breach of the director's duly of 
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loyahy lo the cccpoisticm et lis sloddioMett, (U) fer acts or omiMiooa not m good 
fidth orihat involw tetcntioiuJ misooikdiict or a knowing vtolarion of law, Oii) 
imtiw Section 174 Of the CtowT^ 
exists or hcteate amffldcd, or Ov) for any 

dcnvadaaiqmperpen^ IftheOenmlCotporaiionLowof 
DcIawTO b am«idBd aflD the date hcr^ 

diimnatmg oc limitbig the penoiud liabOily of diicctwa, then the liability of a 
(fiteetor of oofporatlon shatt be elhniRBted or lunitsed to the fidiest cxtcnl 
pchniltBd by tbe OenHnl OinxirstionLaw of as amended. 

Any repeal or inoiKfication of Aafcttgouig paiagniA by tlioatockJioMaiR 
of the coiponrfioii ahaB be prospective only, and ahaU not advroelyaffi^ aay 
limtafigo on the peaa^ 
tiioe of siKhi^eal or xnodifiea^^ 

AaBottd;ofDjbrecto& 

7. The foregoing amendment of the CwtificBie has been duly tpipmoiby 
the aok atooikbgld^ of the eofporation in accotdance with Sectian 242 of the OeKKfal 

The undareigtied &tther dccteie tinder poialty of pajiiry tader the tewsrfto 
State of Delaware fhat Aemaitm act foA in fhfa 
ownkDOtHiledge. 




Dated; Ai^l6«200 




I 
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(/(■/fi . < ., '^e Secrcianf of SiUtii 

1, BdWARD J. FREBL, SECR2TARY OF STATE OF THE STATE OP 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRXJE AND CORRECT 
COPY OF THE CERTIFICATE OF INpORPORATION OF "ELLIOTT ENERGY 
systems;, INC", FILED IH THIS OFFICE OM THE TWENTY-'THIRD DAY OF 
MAY, A.D. 1996, AT 9:30 O«CL0CK A.M. 

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO 
THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING* 
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Edwarti /. Freel, Secretary of State 

AUTi-lLNTjCAllON': 
DATE: 



7959283 
05-24-96 



CERTIFICATE OF INCORPORATION 
OF 

ELUOTT ENERGY SYSTEMS* INC 



FIRST: The name of thecoiporation is: 

ELUOrr ENERGY SYSTEMS, INC. 

SECOND: The addiess of tfie cotporation's legistmd ofSce in the State of Delaware 
is Corporadon Trust Center, 1209 Orange Street m the City of Tl^lniiiigtoa, County of New 
Castle, Delaware 19801. Ilie name of its registered agent at such addiess is The Coiporatioii 
Trust Company. 

THIRD: The purpose of the corporation is to engage in any lawM act or activity 
for which corporations may be organized under the General Corporation Law of Delaware, 
including but notjlimited to manu&cturing» i»:ocessing, and research and developn^enL 

FOURTH: The total number of shares of stock which the corporation shall have 
authority to issue is 100,000 shares of Common Stock of the par value of $.01 per share. 

FIFTH: The name and mailing address of the inoorpcvator is: 

Klaus P. Fischer 
Elliott Company 
North Fourth Street 
Jeannette^PA 15644 

SIXTH: I The corporation is to have perptiual existence. 

I 

SEVENTH: In furtherance and not in limitation of the powers conferred by statue, the 
Board of Direc^ is expressly authorized to adopt, am^ or repeal the By-laws of the 
corporation. 

EIGHTH: Meetings of stockholders may be held within or without the State of 
Delaware* as die By-laws may provide. The books of the cc»poration may be kept (subject to 
any provision contained in the statutes) outside the State of Delaware at such place or places as 
may be designated from time to time by the Board of Directors or in the By-laws of the 
corpomtion. Election of directors need not be by written ballot unless the By-laws of the . 
corporation shall; so provide. 

NINTH: The corporation reserves &e right to amende alter, change or repeal any 
provision contained in this Certificate of Incorporation, in the maimer now or hereafter 



- 1 - 



prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this 
reservation. 



TENTH: The corporation shall hutenuiify, to the fullest extent now or hmafter 
pennitted by law, each director or officer of the coiporation vfbo is made a party or is threataied 
to be made a party to any threatened, pending or completed action, suit or ]m>oeeding, Aether 
civil, criminal, admmistrative or investigative, by reason of the &ct that he is or was an 
authorized re{H:esentative of the corporation, against all expCEises (including attom^s* fees and 
disbursements), judgments, finea (including excise taws and penalties) and amounts paid in 
settlement actually and reasonably incurred by htm in connection with such action, suit or 
proceeding. A director of the corporation shall not be personally liable to the coiporation or its 
stockholders for monetary damages for breach of fiduciary duty as a du'ector, provided, however, 
that this provision shall not eliminate or limit the liability of a director to the extent that such 
elimination or limitation of liability is expressly prohibited by the Delaware General Corporation 
Law as in effect at the time of ttie alleged breach of duty by such director. Any repeal or 
modification of this Article by the stockholders of the corporation shall iu>t adversely afiect any 
right or protection existing at the time of such repeal or modification to which any person may be 
entitled under this Article, The rights conferred by this Article shall not be exclusive of any 
other right which the corporation may now or hereafter grant, or any person may have or 
hereafter acquire, und^ any statute, provision of tiiis Certificate of Incorporation, by-law, 
agreement, vote of stockholders or dismterested directors or otherwise. The rights conferred by 
this Article shall continue as to any person who has ceased to be a director or ofBcer of tl^ 
corporation and shall inure to thebcaiefit of the heirs, executors and administrators of such 
pason. For the purposes of this Article, the term "authorized representative" shall mean a 
director, officer, jen]^>loyee or agent of the corporation or of any subsidiary of the corporation, or 
a trustee, custodian, administrator, committeeman or fiduciary of any raiployee benefit plan 
established and jmaintained by the corporation or by any subsidiary of the corporation, or a 
person who is or was serviiig another corporation, partnership, jomt votise, trust or otho* 
enterprise in anyi of the foregomg ciqncities at the request of tiie ccnporation. 

THE UNDERSIGNED, bemg the incorporator named above, for the purposes of forming 
a corporation pursuant to the General Corporation Law of the State of Delaware, does make this 
certificate, hereby declaring and certifying that this is my act and deed and the &cts herein states 
and true, and accordingly have hereunto set my hand tijis 22f^y Qf _ Mav ^ 1996, 




(EESART) 



- 2 - 



